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STATE OF MISSOURI

ROY D. BLUNT, Secretary of State
CORPORATION DIVISION

Certificate of Amendment
of a a
General Not For Profit Corporation

WHEREAS. BAPTTST MIDTCAL CTYTTR FTOUNDATTIAN (TARMTDY V. UASSTTAT TNTIUST ADys i~
CORPCRATICON)
a corporation organized under The General Not For Profit Corporation Law of Missouri has delivered 0 me

duplicateoriginais of Articles of Amendmentofits Articles of Incorporation and has in ail respeciscomplied with the
requirements of law governing the amendment of Articies of Incorporation under The General Not For Prori:
Corporation Law of Missouri.

- r m—y gy —— o —— - [ - - - - . PP . PP .
NOW.THIZRZTORE.L ROY D. BLUNT. Secretary of State of the State of Missouri, do nereby certify that [ hava
filed said Articles of Amendrent as provided by law, and that the Arzicles of Incorporation of said corperaticn are

amended in accordance therewith.

INTESTIMONY WHEREOQOF, I hereuntoset my hand and affix
the GREAT SEAL of the State of Missouri. Done at the City of

Jefferson, this 10cn day of July ,

2oy S

/ Secrrtary uf State
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ARTICLES OF AMENDMENT Jit
TO THE ARTICLES OF INCORPORATION OF
HOSPITAL DEVELOPMENT CORPORATION

("BAPTIST MEDICAL CENTER FOUNDATICN') ”57?51;5£zxg;*‘

Carearziion Caar, SECRETARY OF STATS

HONQRABLE ROY D. BLUNT
SECRETARY QF STATZ

STATE OF MISSOURI «
JEFFERSON CITY, MISSOURI 65101

The undersigned corporation, for the purpese of amending its
Articles of Incorporation and pursuant to the prcvisi;_ogs of the
General Not-For-Prefit Corporation Law of the State of Missouri,
hereby executes the following Articles of Amendment.

1. The name of the corperation is HOSPITAL DEVELOPMENT
CORPORATICN.

2. There are no members having voting Tights with respect

to amendments.

3. At a wmeeting of Trustees keld on the 3Ip=+/ day of
4;44;4 , 1985, the following amendmen: was adopted by the votas
of twa-thirds (2/3) of the Trustees then 3in office. Said

amendment was also approved by the votes of a majority of the

Trustees of Baptist Health Systems then in office, in a meeting

convened on the Zo-d day ¢f Cocre , 1985.
4. Article I is amended to read as follows:
ARTICLE I
Name

The name of the corporation is "BAPTIST MEDICAL CENTER
FOUNDATION". '




IN WITNESS WHEREQF, the undersigned corporation has caused

these Articles of Amendment to be executed in its name by its

President and its Secretary this /o7 day of é&{%i , 1985.

HOSPITAL DEVELOPMENT CORPORATION

| By, Mﬂ{%ﬂow

Presicent

<;;::l25724 4 7 )(/j:;%zééqf§%~7 1/{52

retary

STATE OF MISSQURI g

5.
COUNTY OF JACKSON )

I, the undersigned, a notary public, do hereby certify that

on the _sg7~ day of gé , 1985, Lop D deiven, Loal . Mpui. i

perscnally appearesd befors me and, being first duly sworn by ae,
acknowledged that he signed as his £Zree act and deed the
foraegoing document in the capacity therein set forth and declarsd
that the statements therein contained are true, to his knowladge

and belief.

IN WITNESS WHEREQF, I have hersunto set my hand and seal the

day and year btefore written.

" (NOTARIAL SEAL) MP@M
o v Notary Publi

My Commission Expires :,4é@ 42“;¢/y;7'




No. NQoQgl4830

STATE OF MISSOURI

ROY D. BLUNT, Secretary of State
CORPORATION DIVISION

Certificate of Amendment
of a
- General Not For Profit Corporation

WHEREAS. BAPTIST MEDICAL CSNTER FOUNDATION

a corgoration organized under The General Not For Profit Corporation Law of Missouri nas delivered to me
dupiicateoriginais of Articlesof Amendmentofits Arzicles of Incorporationand hasinall respects cemplied with the
requirements of law governing the amendment of Articles of lncorporation under The General Not For Profic

Corporation Law of Missouri.

NOW.TEEREFORE.I.ROY D. BLUNT. Secretary of Stare of the State of Missouri. do hereny certify that [ have

filed said Articles of Amendmentas provided by law, and that the Arcicles of Incorporation of said corpoeration are

amended in accordance therewith.

INTESTIMONY WHEREOF. I hereuntoset my.hand and affix
the GREAT SEAL of the State of Missouri. Done at the City of

Jefferson, this [~Redet day of June \
1988 .

/ Secretary of Slads




FILED AND CERTIRCATE

ISSUED
ARTICLES OF AMENDMENT .

e Land - - Lsad —
TC TEE ARTICLES COF INCORPORATION CF JUM -5 1286

BAPTIST MEDICAL CINTER FOUNDATICHN
By D Blumt’

Corporatien Deat. SECRETAKY OF STATE

EHEONCRAELZ ROY D. BLONT
SECRETARY QF STATE
STA-E OF MISSOURI

JEFTERSCN CITY, MISSOURZ €5101

p
The undexsigned ccrgporatiocn, for the purpase o amernding its
Articles oI Incorgoration and pursuant to the provisions of the
General Not-For-Profit Corporation Law of the Stata-of Missouri,
hereby executes the following Articles of Amendment.
1. The name of the corporaticn is BAPTIST MEDICAL CINT=EZZ

FOUNDATICN, a Misscyri not-for-proiit corporaticon.

3. t 2 mesting o Boaxi of Toust=zes held cn the 2%sh day
of aApzil, 1386 at which a gusrza was presenzT, the 2 sicwing

et lass +than

amendment was adepted by fhe affizmative votas gf

4]

twe—-thizds (2/3) cf the Trustees presant at such meetizg. Sai
amendment was alsc approved by the votes of a majority of the
then serving Board of Trustees of Baptist EHealth Systams, a

Missouri not-for-profit corgoration, in a meeting ccnvened on the

oL day of ‘oo, , l98s.
4. Axeticlae V[is amended to read as follows: -
ARTICLE V .
POWERS

The powers of this corperation shall consises of all
those powers confarrad upon such corporation by the s..atu‘:es
0f the Stata of Missouri and the follcwzug powers ara given’




by way of illust -'a.t;cn and addition thereto and ars oot
given as :.n any way beizg a limisaticn t:- reoi:

{a}) All of the powers of this corporaticn shall be
exercised bv the 3gard of Toustees (or as desig
nated or assigned by them) +t9 be elsczted crI
aprointad in tLthe manner hersirnai<er sez Zcrth, who
shall have cont=zol and management of the crexaticns
of this corzgoration;

Pl

(B) The gower and =icht ts incur indenwadness, 2
bc:-cw money, €O issue notes, konds o= cher
obligations fcr walue raceived by the corzoration,
and .c secure the same by pledge or acrtgage cof
the proper=y of the cormoration:

(<) The power o tzke, to receive, €9 pu-shase, o

held, to zlisnate, to mcrtgage and 5 convey real
ancé gerscnal property:;
(&) The cowerxr Lt receive, accerpt and reastwain progerty
- to Se administersd exclusively Ifzsr L : ¥

=
purrosaes o= the corgocrztion and o

ad=miziss %

r distmiZute such Troversy i accordancs witi the
- c=néisicns and direczives ¢ the dcmer or zezzs of

the gift, devise, lecacy < endowmen: gt incon-

sistant with the srserazicn's gurzcsas, i any,

er i1ZI nene, Iz t:.e gexn reral Tuxccses ¢f the

cSrpoTaticon; TrIviied, ncocwaver, +4Thaz if tze 3Scaxi
cf Truszaes de:e:.—_;:‘.es thaz c*.::'.;:::s’:a:.:ss azra such
. as tz randexr cksclete, inaggpropriass or inpractics-
al exacuticn ©f any such candision, dizegtive =

term, the 3ocard of Txustaes shall have the power

ts apply such proverTy 2 the genezal ju-sroses o
the corporation in such manner as i% deenx

acpropriate.

(a) The power to raceive, accept and rstain proper®;
in tzust and t2 administer such propersy, ia its
cagacity as t:::.stee, L.—-ua..b to the terms and
c¢onditicns orf e dcn 's declaraticn, agresemenc,
will or other :.--sn.:ume 2t czeating sueh azus:z,
provided the cozporation has either a presant or

fatuze interest in the prorerty comprising the

tist at the time ©of such administrazion

an the

aé::...--s::a.t-cn ther=0f will Ifurxther the charxisable
purposes oI the corpeoration. With rastecs ko all

proper=y ads .._s..e"ed. in tzust, tZ._ cors
shall have the powexr to exercise al auzh

rh

pcwers conZferzad upen Trxustaes by law in

coracion

rievy and

addisicn

t2 all aucheritcy and powers conferzad upen the
tristee under the terms of the in tIument cTeaztin

the trust, iacluding but ncs

the zowerxr

£2 make investments, &35 authcerize It olficsers o




exercise discretionazy powers conferrsd ia the
instzument creatizng the trust, t2 makes dis-
toibutions to neon-charitable beneficiazies in
accordance with the tarms of the <rxust and €2
ccocmzensate itsell Zor services rendered as trustae
in all instances in which the 3Bocard of Trustee
deem such ccmpensaticn appropriate.

(£) The powexr to auilorize any ofiicer of the corgpora-
tion to Aaccazt, or to prohibit anv ofificer I-sm
accesting, tle arpcintment of any <our= o coa-
petsnt jurisdiction to pexsonally sexre as exe-
cutor, administrator ¢xr personal representative of
any decedent's estaze in which the corgor-aticn has
a2 pecuniary interest, as determined by the Bcaxd
of Trust=es to be in the best interss=s of the
corgeration and in furtherancs of its charitable
pursoses, and to designate any officer of the
corgoration o©or any other gualifiad individual or
entity to serve as executor, acdminis«rator o=
perscnal reprasantative, ©r as successcr £t any
such Ifiduciary, where empecwerad or dizacssé =z o
so under any dacedent's Will. In all evan=zs
which an cifficer of =2ne corzcecration is auzzorized
Lo acgept such agpointment, The corpcratisn skhall

have the zcwer o auzhoriz <

undersaxs the dutlies arising cuzw of such agso

mens contemgcranecusly and Lo coniuncticn wish she
duties cI nis cr her cozgoraie ofiice and == avail
hizseiZ or herseli o all -escurzces c¢f she cosrocra-—
ticn, iacluding but aoct lizmitsd £z =he csrpcra-

=
tion's secretarial, adminiszrative, acscunting and
legal s+tafZ, ian the carzyizg ocuz of his cr her
Siduciary duties.

(g) The sower to izvest and rzinvest its monev, and t>o
sell, let and lease its property for the purgcse
of the proper exercise of its pcwers herein

grantad.

(h To have Zull autlority to dc all things necessazy
to put into execution the puspeses and objects far
whick this corporation is crsated.

PROVIDED, tZat beifcre any merger or consolidation of
the corporation or any sale, lease, exchange, mcrzgage,
pPledge or other disposition of all or substantially all of
the corporation's assets, the approval of the Boazxd of
Trustees ¢of Baptist Health Systems, a Missouri not for
profit corxporation, shall be cotained; PROVIDED FURTHEER,
that before any real property owned by the corporation is
encumbered or solé ts an entity qther %£han one wizihin the
corperate organization systeam ccnsisting of 3agtist Heal:th
Systems, all of its subsidiaries and anv sussidiarias
thezeof, the agpprgval of the Bcecazd of Trustees of Sapcist




Eealth Systems-—which in turn shall obtain the approval of
the Executive Board of the Missouri Baptist Convention=-—-shkall
be obtained.

IN WITYESS WHEREOF, the undexsigned corporation has caused

this Arxr<ticle of Amendment to be executed in its name by its

President and its Secratary this 2P day of 57&14:5 ’
. ) 7
lsgs. '

BAPTIST MEDICAL CENTER FCUNDATION

! , . "j"' 1’;' . \/@——-—k—//
.. ' . d -' , . B ‘:/ _/

President

o / o
S v Gyl

Secrecary
STATE CF MISSOQURI )
Ss.
COUNTY QF JACXSCON )
I, tre undarsigned, a Notary Pumlic, hezezvy ce:-.:.:? =22 M

on she 2Ima day of . ’986,

e rsonally a.*.:sea.:ed seiore me Znd, seing
£irst dulw sworax -y me, ac‘cnowledged that he sa.g':.ed as his free

act and deed the Zorsgoing document ia the capacity thersin set
forth and daclared that the statements +thersin contai=ed are
t=we, to his knogwledge and belie!

IN WITNESS WEERZOF, I ha.ve hersunts set my hand and seal the
day and year above written.

L -
——

Notary Public

My Commission Expires:

%éz Lotm¥ (927




STATE OF MISSOURI

ROY D. BLUNT, Secretary of State
CORPORATION DIVISION

Certificate of Amendment
of a
General Not For Profit Corporation

WHEREAS, BAPTIST MEDICAL CENTER FQUNDATION

a corporation organized under The General Not For Profit Corporation Law of Missouri has delivered to me duplicate
originals of Articles of Amendment of its Articles of Incorporation and has in all respects complied with the
requirements of law governing the amendment of Articles of Incorporation under The General Not For Profit

Corporation Law of Missouri.

NOW, THEREFORE, I, ROY D. BLUNT, Secretary of State of the State of Missouri, do hereby certify that I have
filed said Articles of Amendment as provided by law, and that the Articles of Incorporation of said eorporation are

amended in accordance therewith.

IN TESTIMONY WHEREOF, I hereunto set my hand and affix
the GREAT SEAL of the State of Missouri. Done at the City of

Jefferson, thls st day of March ,

19_91 .

by L~

Sec-retary of State

Corp. #7{5-86) Fee § 5.00
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ARTICLES OF AMENDMENT TO THE 1 Q S U E D
ARTICLES OF INCORPORATION OF A GENERAL | U
NOT FOR PROFIT CORPORATION o
(Submitted in Duplicate) MAR 0 1 1991

Blues?”
Honorable Roy D. Blunt iayﬂ21 e <
Secretary of State “ sendtation Depl. SECRETAR
State of Missouri

Jefferson City, Missouri 65101

The undersigned Corporation, for the purpose of amending its
Articles of Incorporation and pursuant to the provisions of the
General Not For Profit Corporation Law of the State of Missouri,
hereby executes the following Articles of Amendment:

1. The name of the Corporation is BAPTIST MEDICAL CENTER FOUNDA-
TION:;

2. There are no members having wvoting rights with respect to
amendments;

3. At a meeting of Trustees held on February 26, 1991, at which
a4 quorum was present, the following amendments were adeopted by
the affirmative votes of two-thirds of the Trustees present,
which number constituted a majority of the Trustees then in
office. Said amendments were also approved by the affirmative
vote of a majority of the Trustees then serving on the Boards
of Trustees of Baptist Medical Center and Baptist Health
Systems, Missouri not-for-profit corporations, in meetings of
those Boards held on February 27, 1991.

Article V is amended to read as follows:

ARTICLE V. Objects and Purposes

The objects and purposes for which this corpo-—
ration is organized are: .

(a) To create and operate a fund for the
benefit of Baptist Medical Center, a Missouri
corporation, in its Christian ministry of
healing, teaching healing arts and care of the
ill, and supporting, improving and expanding
the facilities and services of said Medical
Center.




(b) To aid in research and exploration
in the detection, treatment, cure and preven-
tion of diseases.

(¢) To accept gifts of money and other
real and personal property of all types and
nature for the furtherance of its purposes.

(a) To perform all acts of the corpora-—
tion in accordance with christian principles
and ideals and for the furtherance of the work
of the Kingdom of God on this earth, to admin-
ister in the Name of Christ to the physically
and mentally ill, and further to minister to
their spiritual needs.

Article VI is amended to read as follows:

ARTICLE VI
POWERS

The powers of this corporation shall consist
of all those powers conferred upon such corporation
by the statutes of the State of Missouri and the
following powers are given by way of illustration
and addition thereto and are not given as in any
way being a limitation thereof:

(a) all of the powers of this corpora-
tion shall be exercised by the Board of Trust-
ees (or as designated or assigned by them) to
be elected or appointed in the manner herein-
after set forth, who shall have control and
management of the operations of this corpo-—
ration;

(b} The power and right to incur indebt-
edness, to borrow money, to issue notes, bonds
or other cbligations for value received by the
corporation, and to secure the same by pledge
or mortgage of the Property - of the corpora-
tion;

(¢} The power to take, to receive, to
purchase, to hold, <to alienate, to mortgage
and to convey real and pPersonal property;

(d) The power toc receive, accept and re-
tain property to be administered exclusively
for the charitable purposes of the corporation

- -




and to administer and distribute such pProperty
in accordance with the conditions anga direc-—
tives of the donor or terms of the gife,
devise, legacy or endowment not inconsistent
with the corporation's purposes, 1if any, or if
none, for the general purposes of the c¢orpora—
tion; provided, however, that if the Board of
Trustees determines that circumstances are
such as to render obsolete, inappropriate or
impractical execution of any such condition,
directive or term, the Board of Trustees shall
have the power to apply such property to the
‘general purposes of the corporation in such
manner as it deems appropriate.

(e) The power to receive, accept and re-—
tain property in trust and to administer such
- property, in its capacity as trustee, pursuant
to the terms and conditions of the donor's
declaration, agreement, will or other instru-
ment creating such trust, provided the corpo-—
ration has either a present or future interest
in the property comprising the trust at the
time of such administration and the adminis-
tration thereof will further the charitable
purposes of the corporation. With respect to
all property administered in trust, the corpo-
ration shall have the power to exercise all
authority and powers conferred upon trustees
by law in addition to all authority and powers
conferred upon the trustee under the terms of
the instrument creating the trust, including
but not limited to the power to make invest-
ments, to authorize its officers to exercise
discretionary powers conferred in the instru-
ment creating the trust, to make distributions
to non-charitable beneficiaries in accordance
with the terms of the trust and to compensate
itself for services rendered as trustee in all
instances in which the Board of Trustees deem
such compensation appropriate.

(f) The power to authorize any officer
of the corporation to accept, or to prohibit
any officer from accepting, the appointment of
any court of competent Jjurisdiction to per-
sonally serve as executor, administrator or
Personal representative of any decedent's es-
tate in which the corperation has a Pecuniary
interest, as determined by the Beoard of Trust-
ees to be in the best interests of the corpo-
ration and in furtherance of its charitabkle
purposes, and to designate any officer of the

—_—3 -




corporation or any other qualified individual
or entity to serve as executor, administrator
or personal representative, or as successor to
any such fiduciary where empowered or directed
to do sco under any decedent's Will. In all
events in which an officer of the corporation
is authorized to accept such appointment, the
corporation shall have the power to authorize
such officer to undertake the duties arising
out of such appointment contemporaneously and
in conjunction with the duties of his or her
corporate office and to avail himself or her-—
self of all resources of the corporation, in-
cluding but not limited to the corporation's
secretarial, administrative, accounting and
legal staff, in the carrying cut of his or her
fiduciary duties.

{(g) The power to invest and reinvest its
money, and to sell, let and lease its Property
for the purpose of the proper exercise of its
powers herein granted.

(h) The power to expend monies for its
corporate purposes subject to the Authoriza-
tion Levels for Approval of Major Expenditures
promulgated from time to time by the sole
member of Baptist Medical Center and adopted
by this Corporation and subject to the terms
of its annual budget as approved by the sole
member of Baptist Medical Center.

(i) To have full authority to do all
things necessary to put into execution the
Purposes and objects for which this corpora-
tion is created.

PROVIDED, that before any merger or consolida-
tion of the corporation or any sale, lease, ex-
change, mortgage, pledge or other disposition of
all or substantially al}l of the corporationts
assets, the approval of the Board of Trustees of
Baptist Medical Center, a Missocuri not for profit
corporation, shall be obtained .

Article VII is amended to read as follows:

(a) The corporation shall be governed by the
Board of Trustees, the number of which shall be set
out in the Bylaws of this corporation hereafter
adopted and as amended from time to time.




(b) The Trustees shall serve for terms of
three (3) years and may succeed themselves.

(c) The officers of the corporation shall
consist of a Chairman, Vice Chairman, President,
one or more Vice Presidents, Secretary, Assistant
Secretary, Treasurer, and such other officers as
the Board of Trustees may authorize. The Chairman,
Vice Chairman, Secretary, and Treasurer shall be
elected from among the membership of the Board of
Trustees at the first meeting of the Board follow-
ing the election of new Trustees each year, but
other officers need not be Board members.

(d) The powers and duties of the officers and
all other matters relating to the government of
this corporation and to meetings and committees and
their functions not set out in these Articles shall

- be prescribed by and set out in the Bylaws to be
hereafter adopted by the Trustees.

(e) All Trustees shall be appointed and
elected by the Board of Trustees of Baptist Medical
Center, as the sole member of the corperation,
having all the rights and privileges of a sole
member of a not-for-profit corporation organized
under Chapter 355 of the Revised Statutes of Mis-
souri. Any Trustee may be removed by the Medical
Center without cause.

Article X is amended to read as follows:

ARTICLE X. Stock and Members

This corporation shall have no capital stock,
and its sole member shall be Baptist Medical cen-
ter, which shall have all of the rights and privi-
leges of a sole member of a not-for-profit corpora-—
tion organized under Chapter 355 of the Revised
Statutes of Missouri, subject to the limitations
set forth in these Articles of Incorporation and in
the Bylaws. )

Article XI is amended to .read as follows:
T [o) io
This corporation may be dissolved at any time

in accordance with the statutes of the sState of
Missouri governing "Not For Profit Corporations®,




- Upon dissolution of this corporation any
assets and property, real, personal or mixed, or
monies, then remaining after all debts and expenses
have been paid, shall be distributed and conveyed
to Baptist Medical Center, a Missouri corporation,
Kansas City, Missouri, or its successor, provided
said Medical center shall at. that time qualify as
an exempt organization under Section 501 (c) (3) of
the Internal Revenue Code of 1986 (or the corre-
sponding provision of any future United States
Internal Revenue Law), and if said Medical cCenterxr
does not so qualify, then the Board of Trustees
shall dispose of all of the assets of the corpora-
tion exclusively for the purposes of the corpora-
tion in such manner, or to such organization or
organizations organized and operated exclusively
for charitable, educational, religious, or scien-
tific purposes as shall at the time qualify as an
exempt organization or organizations under Section
501(c) (3) of the Internal Revenue Code of 198s (oxr
the corresponding provision of any future United
States Internal ~Revenue Law), as the Board of
Trustees shall determine.

Article XIII is amended to read as follows:

TIC X I. Amendments

Trustees by an affirmative vote of a majority of
the Trustees in office, provided that such amend-
ment is approved by the Board of Trustees of Bap-
tist Medical cCenter.

IN WITNESS WHEREOF, the Corporation has caused these Articles
of Amendment to be executed in its name by its Chairman and its
Secretary on this 27th day of February, 1991.

BAPTIST MEDICAL CENTER FOUNDATION

(Corporate Seal) . By:

Richard H. Spen#er
Its Chairman

By: 2:629
Laurence R\ Joghe&, ] Jr.
Its Secreta

-5 -




STATE OF MISSOURI )
ss.

)

COUNTY OF JACKSON )
I, Arlene L. Fitzsimmons, a notary public,_ do hereby certify

that on the 27th day of February, 1991, Richard H. Spencer
personally appeared before me and, being first duly sworn by me,
act and deed the foregoing

acknowledged that he signed as his free
document in the capacity therein set forth and declared that the
statements therein contained are true, to his knowledge and belierf.

IN WITNESS WHEREOF, I have hereunto set my hand and seal the
day and year before written.

(NOTARIAL SEAL) - Arlene L. Fitzsighons,
ST . . Notary Public

My Comnnission Expires: iéﬂﬁ ém 2y £fﬁ_' [T f_/

AL b FITZENRHONE
WSTASLY PUNLIC BTATE OF 0SNG
SELTI0N CIRITY
PR COFTESEHN BEXP. IPT 24,1907




STATE OF MISSOURI

ROY D. BLUNT, Secretary of State
CORPORATION DIVISION

Certificate of Amendment
of a
General Not For Profit Corporation

WHEREAS, BAPTIST MEDICAL CENTER FOUNDATION

acorporation organized under The General Not For Profit Corporation Law of Missouri has delivered to me duplicate
originals of Articles of Amendment of its Articles of Incorporation and has in all respects complied with the

requirements of law governing the amendment of Articles of Incorporation under The General Not For Profit

Corporation Law of Missouri.

NOw, THEREFORE, I, ROY D. BLUNT, Secretary of State of the State of Missouri, do hereby certify that I have

filed said Articles of Amendment as provided by law, and that the Articles of Incorporation of said corporation are

amended in accordance therewith.

INTESTIMONY WHEREOF, I hereunto set my hand and affix
the GREAT SEAL of the State of Missouri. Done at the City of

Jefferson, this 6th day of ___March ,
19_91 .
) / Secretary of State ‘

Corp. #7 (5-86) Fee § 506
.0







Diek H. Underwood 9828 Belinder Shawnee Mission Kansas

Irving H. Clark 2811 Blue Ridge Independence Missouri
Extension
Williém D. Hawn OCak Hall, Apt 814 Kansas City Missouri

4550 Warwick

The number of Trustees of the corporaticn shall be determined
as set out in the By-Laws hereafter adopted and as amended from
time to time.

The
organized
(a)

(b)

(<)

(d)

ARTICLE V, Objects and Purposes

ocbjects and purposes for which +this corporation is
are:

To create and operate a fund for the benefit of Baptist
Medical Center, a Missouri corporation, in its Christian
ministry of the healing, teaching healing arts and care
of the ill, and supporting, improving and expanding the
facilities and services of said Medical Center.

To aid 'in research and exploration in the detection,
treatment, cure and prevention of diseases.

To accept gifts of money and other real and personal
Property of all types and nature for the furtherance of
its purposes.

To perform all acts of the corporation in accordance with
Christian principles and ideals and for the furtherance
of the work of the Kingdom of God on this earth, to
administer in the Name of Christ to the physically and
mentally ill, and further to minister to their spiritual

needs.

ARTICLE VI, Powers

The powers of this corporation shall consist of all those
powers conferred upon such corporation by the statutes of the State

of Missouri and the following powers are given by way of illustra-




tion and addition thereto and are not given as in any way being a
limitation thereof: :

(a)

(k)

(<)

()

(e)

211 of the powers of this corporation shall be exercised
by the Board of Trustees (or as designated or assigned by
them) to be elected or appointed in the manner hereinaf-
ter set forth, who shall have control and management of
the operations of this corporation;

The power and right tc incur indebtedness, to borrow
money, to issue notes, bonds br other obligations for
value received by the corporation, and to secure the same
by pledge or mortgage of the property of the corporation;
The power to take, to receive, to purchase, to hold, to
alienate, to mortgage and to convey real and personal
property; )

The power to receive, accept and retain property to be
administered exclusively for the charitable purposes of
the corporation and to administer and distribute such
property in accordance with the conditions and directives
of the donor or terms of the gift, devise, legacy or
endowment not inconsistent with the corporation's
purposes, if any, or if none, for the general ?urposes of
the corpeoration: provided, however, that if the Board of
Trustees determines that circumstances are such as to
render obsolete, inappropriate or impractical execution
of any such condition, directive or term, the Beard of
Trustees shall have the power to apply such property to
the general purposes of the corporation in such manner as
it deems appropriate.

The power to receive, accept and retain Property in trust
and to administer such property, in its capacity as
trustee, pursuant to the terms and conditions of the
donor's declaration, agreement, will or cther instrument
creating such trust, provided the corporation has either
a present or future interest in the pProperty comprising
the trust at the time of such administration and the
administration thereof will further the charitable
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pburposes of the corporation. With respect to all
Property administered in trust, the corporation shaill
have the power to exercise all authority and powers
conferred upon trustees by law in addition to all
authority and powers conferred upon the trustee under the
terms of the instrument creating the trust, ineluding but
not limited te the power to make investments, to autho-
rize its officers to exercise discretionary powers
conferred in the instrument creating the trust, to make
distributions to non-charitable beneficiaries in accor-
dance with the terms of the trust and to compensate
it=self for services rendered as trustee in all instances
in which the Board of Trustees deem such compensation
appropriate.

The power to authorize any officer of the corporation to
accept, or to prohibit any officer from accepting, the
appointment of any court of competent jurisdiction to
bPersonally serve as executor, administrator or pPersconal
representative of any decedent's estate in which the
corporation has a pecuniary interest, as determined by
the Board of Trustees to be in the best interests of the
corporation and in furtherance of its charitable purpos-
es, and to designate any officer of the corporation or
any other qualified individual or entity to serve as
executor, administrator or personal representative, or as
successor to any such fiduciary where empowered or
directed to do so under any decedent's Will. In all
events in which an officer of the corporation is autho-
rized to accept such appointment, the corporation shall
have the power to authorize such offlcer to undertake the
duties arising out of such appointment contemporanecusly
and in c¢onjunction with the duties of his or her corpo-
rate office and to avail himself or herself of all
resources of the corporation, including but not limited
to the corporation's secretarial, administrative,




accounting and legal staff, in the carrying out of his or
her fiduciary duties. o

() The power to invest and reinvest its money, and to sell,
let and lease its property for the pPurpose of the proper
exercise of its powers herein granted.

(h) The power to expend monies for its corporate purposes
subject to the Authorization Levels for Approval of Major
Expenditures promulgated from time to time by the sole
member of Baptist Medical Center and adopted by this
Corporation and subject to the terms of its annual budget
as approved by the sole member of Baptist Medical center.

(i) To have full authority to do all things necessary to put

- intc execution the purposes and objects for which this

corporation is created.

PROVIDED, that before any merger or consclidation of the
corporation or any sale, lease, exchange, mortgage, pledge or other

) disposition of all or substantially all of the corporation's
. assets, the approval of the Board of Trustees of Baptist Medical
Center, a Missouri not for profit corporation, shall be obtained.

ARTICLE VII, Government

(a) The corporation shall be governed by the Board of
Trustees, the number of which shall be set out in the
Bylaws of this corporation hereafter adopted and as
amended from time to tine.
(b) The Trustees shall serve for terms of three (3) yvears and
may succeed themselves. )
(c) The officers of the corporation shall consist of a
Chairman, vVvice Chairman, President, one o more Vice
Presidents, Secretary, Assistant Secretary, Treasurer,
and such other officers as the Board of Trustees may
authorize. The Chairman, Vice Chairman, Secretary, and
] Treasurer shall be elected from amcng the membership of
J the Board of Trustees as the first meeting of the Board
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following the election of new Trustees each year, but
other officers need not be Board members. -

(d) The powers and duties of the officers and all other
matters relating to the government of this corporation
and to meetings and committees and their functions not
set out in these Articles shall be pPrescribed by and set
out in the Bylaws to be hereafter adopted by the Trust-
ees.

(e) All Trustees shall be appeinted and elected by the beoard
of Trustees of Baptist Medical Center, as the sole member
of the corporation, having all the rights and privileges
of a sole member of a not-for-profit corporation orga-—
nized under Chapter 32355 .0of the Revised Statutes of
Missouri. Any Trustee may be removed by the Medical

Center without cause.

ARTICLE VIII, Advisory Committee

The Board of Trustees may select an advisory committee, using
any name therefor which the Board may select, to advise with the
Beoard; the number, duties, qualifications of members, methocd of
their selection anda length of service of the members +to be as
provided in the Bylaws of the corporation. Also, other committees
and auxiliaries may be established at the discretion of the Board
of Trustees to assist in carrying out the functions and objects of
the corporation.

ARTICIE _IX, Executive Committee
“————l—-—_______—__—

The Board of Trustees of this corporation is authorized to
elect an Executive Committee from its membership. This committee
shall be vested with the authority to manage and control the
affairs of the corporation in the interim between meetings of the
Board of Trustees and may be limited or vested with such other
power as the Board of Trustees may deem proper to confer upon it
from time to time, except that any powers vested in such committee
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shall continue until revoked or withdrawn by specific action by the
Board of Trustees wunless such power or powers were otherwise
limited in time when vested in said Committee.

ARTICIE X, Stock and Members

This corporation shall have no capital stock, and its sole
member shall be Baptist Medical Center, which shall have all of the
rights and privileges of a sole member of a not-for-profit
corporation organized under Chapter 355 of the Revised Statutes of

| -- I ‘|‘ ||‘ ‘|| | H‘
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ARTICLE XTT¥, Tnurement

No part of the net earnings of the corporation shall inure to
the benefit of or be distributable to its members, trustees,
officers, or other private persons, except that the corporation
shall be autheorized and empowered to pay reasonable compensatiocn
for services rendered and to make péyments and distributions in
furtherance of the purposes. HNo substantial part of the activities
of the corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the corporation
shall not participate in, or intervene in {including the publishing
or distribution of statements) any political campaign on behalf of
any candidate for public office. Notwithstanding any other
provision of these Articles, the corporation shall not carry on any
other activities not permitted to be carried on (a) by a corpora-
tion exempt from Federal Income Tax under Section 501(c) (3) of the
Internal Revenue Code of 1986 (or the corresponding provision of
any future United States Internal Revenue Law) or (b) by a
corporation, contributions to which are deductible under Section
170(c) (2) of the Internal Revenue Code of 1986 (or the correspond-
ing provision of any future United States Internal Revenue Law) .

ARTICLE XIITI, Amendments

These Articleées of Incorporation may be amended at any regular
or special meeting of the Board of Trustees by an affirmative vote
of a majority of the Trustees in office, provided that such
amendment is approved by the Board of Trusteés of Baptist Medical
Center.




Matt Blunt
Secretary of State

CORPORATION DIVISION

' CERTIFICATE OF MERGER
MISSOURI CORPORATION SURVIVING

ge WHEREAS, Articles of Merger of the following corporations:
TRINITY LUTHERAN HOSPITAL FOUNDATION (#N00026540)
INTO:
- BAPTIST MEDICAL CENTER FOUNDATION (#N00014830)
B28 Organized and Existing Under Law of MISSOURT

THEREFORE, I, MATT BLUNT, Secretary of State of Missouri, o
| issue this cCertificate of Merger, certifying that the merger of
i the aforenamed corporation is effected, with ’

BAPTIST MEDICAL CENTER FOUNDATION (#N00014830)

as the surviving corporation.

NAME SUBSEQUENTLY CHANGE TO: BAPTIST-LUTHERAN MEDICAL CENTER
| FOUNDATION

i IN TESTIMONY WHEREOF, I HAVE SET MY
¥ HAND AND IMPRINTED THE GREAT SEAL OF
g%29 THE STATE OF MISSOURI, ON THIS, THE
-% 28™ day of MaY, 2002.
%% EFFECTIVE DATE: JUNE 1, 2002

W\o&r Vs

Secretary of State

SOS 430 (L-01)




FILED

STATE OF MISSQURI MAT 2 8 ¢
Secretary of State <38 zﬂﬂa
P.O. Box 778, Jefferson City, MO 65102

Corporation Division e E\
SECRETARY OF 8TATER
ARTICLES OF MERGER FOR NONFROFIT CORPORATIONS
{To be submitted in duplicate with a filing fee 0of $10)
1. Baptist Medical Center Foundation, a stsoun public benefit corporation, and Trinity Lutheran

Hospital Foundation, a Missouri public benefit corporation, are the merging corporations. Baptist Medical Center
Foundation is the surviving corporation.

2. A copy of the Plan and Agreement of Merger is attached hereto.

s

- 3. The merger was approved by the sole member of Baptist Medical Center Foundation. The number of
votes entitled to be cast was one (1}. The number of votes cast in favor of the merger was one (1), and the number of
votes cast against the merger was zero (0). The merger was also approved by the sole member of Trinity Lutheran
Hospital Foundation. The number of votes entitled to be cast was one (1). The number of votes cast in favor of the
merger was one (1), and the number of votes cast against the merger was zero (0).

4. The Amended and Restated Articles of Incorporation of the surviving corporation, a copy of which is
attached as Exhibit A to the copy of the Plan and Agreement of Merger attached hereto, shall be the articles of

incorporation of the surviving corporation.

5. " Notice of the proposed merger and copies of the proposed merger documents were submitted to the
Missouri Attorney General on April 25, 2002, pursuant to Section 355.621 of the Missouri Revised Statutes,

6. The Effective Date of the merger is June 1, 2002.

In affimmation of the facts stated above.

Dated this_ K™ 7/ /?Za:{ | 2002.

BAPTIST MEDICAL CENTER FOUNDATION TRINITY LUTHERAN HOSPITAL FOUNDATION
\/\ £ e T T ’_\ — mF2
oore President oore President
ATTEST

Gaitly 0. (o polomes, sy Quadt, 0. Vorobmes:

UJud.im A. Vogelsmetér, Assistant Secretary J#d:th A Vogelsmeiel Assistant Secretary

275780v1 1




STATE OF MISSOURI }
) s.5.:
COUNTY OF JACKSON )

On this 22 day of QWW , 2002, before me, the undersigned Notary Public in and
for the County and State aforesaid, persomally appeared Darrell W. Moore, President, and Judith Vogelsmeier,
Assistant Secretary, of Baptist Medical Cénter Foundation, a Missouri public benefit corporation, who are
personally known to me to be the same persons who executed the foregoing instrument of writing, and they duly
acknowledged the execution of the same, and declared that they executed the foregoing Articles of Merger on behalf
of said corporation pursuant to the authority granted them by its Board of Directors.

IN TESTIMONY WHEREOF, I hereunto subscribe my name and affix my official seal the day and year
last above written.

Signature of Notary Publié .

. REBECCA A. ANDREWS
{Notarial Seal} Matary Pyblic — State of Missouri
: C_ougny of chkson

Printed Name of Notary Pubiic

My Commission expites:

QM . B, oS




